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AN ORDINANCE 2 0 1 0 - 0 6 - 1 7 - 0 5 6 0 
AUTHORIZING THE NEGOTIATION AND EXECUTION OF A CHAPTER 380 
ECONOMIC DEVELOPMENT GRANT AGREEMENT WITH THE SAN 
ANTONIO ECONOMIC DEVELOPMENT CORPORATION IN AN AMOUNT 
UP TO $10 MILLION; APPROPRIATING THE AMOUNT OF $2.5 MILLION IN 
FUNDING TO THE SAEDC; AND AUTHORIZING THE SAEDC TO ENTER 
INTO AN ECONOMIC DEVELOPMENT AGREEMENT WITH INCUBE LABS, 
LLC. 

* * * * * * 

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, the City of San Antonio (the 
"City") is authorized to establish and provide for the administration of one or more programs, including 
programs for making grants of public money to promote state or local economic development and to 
stimulate business and commercial activity in the municipality; and 

WHEREAS, in accordance with City Ordinance No. 100684, the City created an Economic Development 
Program (the "Program") for the purpose of making grants available for economic development projects 
that the City finds will accomplish the purpose and goals of Chapter 380; and 

WHEREAS, the City established the San Antonio Economic Development Corporation (the "SAEDC"), 
a Type B corporation created pursuant to the authority of the Development Corporation Act, Title 12, 
Subtitle Cl, as amended, Texas Local Government Code, for the purpose of undertaking certain economic 
development projects approved by the City's governing board; and 

WHEREAS, the City has authorized the SAEDC to undertake an economic development project 
consisting of the attraction of InCube Labs, LLC and the establishment and operation of a life-science and 
technology business incubator within the city limits of the City of San Antonio (the "Project"); and 

WHEREAS, InCube Labs, LLC. ("InCube") is a multi-disciplinary research laboratory that is a highly 
productive source of individual life-science, technology and other companies that commercializes 
technological breakthroughs grounded in market need and actively develops young companies by 
assisting them in the mitigation of technical, clinical and reimbursement risks; and 

WHEREAS, SAEDC shall enter into an Economic Development Agreement with InCube that will 
require InCube to operate the Project for a term of not less than five (5) years, invest at least $15 million 
and agree to provide a potential return on investment to the SAEDC; and 

WHEREAS, the City finds that the goals of Chapter 380 will be met by assisting the SAEDC in 
establishing a life-science and technology business incubator in San Antonio and has identified economic 
development funds for use in carrying out this purpose; NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 
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SECTION 1. The terms and conditions of an Economic Development Program Grant Agreement with 
the SAEDC are hereby approved. 

SECTION 2. The City Manager, or her designee, is authorized to execute an Economic Development 
Grant Agreement with the SAEDC in an amount not to exceed $10,000,000.00. A copy of the Agreement 
in substantially [mal form is attached as "Attachment I" and made a part of this ordinance. A fmal copy 
of the Agreement will be attached when executed. 

SECTION 3. The City Council authorizes the SAEDC to undertake the Project and to negotiate, execute 
and amend any and all documents deemed necessary by the SAEDC _Chief Financial Officer to effectuate 
the purpose of this Ordinance. The City Council further authorizes any amendments to the corporate 
documents of the SAEDC to be consistent with the documents as they have been approved by the Board 
of the SAEDC. 

SECTION 4. The amount of $2,500,000.00 is appropriated for this Ordinance in Fund 29059000, Cost 
Center 1604010001, General Ledger 5201040. The Fiscal Year 2010 budget is hereby authorized to be 
amended to reflect this change. 

SECTION 5. Payment not to exceed the budgeted amount is authorized and should be encumbered with 
a purchase order. 

SECTION 6. The financial allocations in this ordinance are subject to approval by the Director of 
Finance for the City of San Antonio. The Director may, subject to concurrence by the City Manager or the 
City Manager's designee, correct allocations to specific Cost Centers, WBS Elements, Internal Orders, 
General Ledger Accounts, and Fund Numbers as necessary to carry out the purpose of this ordinance 

SECTION 7. This ordinance shall become effective immediately upon its passage by eight (8) 
affirmative votes of the City Council. 

PASSED AND APPROVED this 17th day of JUNE 2010. 

R 
Julian Castro 

ATTEST: APPROVED AS TO FORM: 

irr MiChaclD ard, City Attorney 



VotingResults Page 1 of 1 

at)' 

Agenda Voting Results - 31 

Name: 31 

Date: 06/17/2010 

Time: 12:22:37 PM 

Vote Type: Motion to Approve 

Description: An Ordinance approving a Chapter 380 Economic Development Program 
Grant Agreement with the San Antonio Economic Development 
Corporation (SAEDC), appropriating $2.5 million in funding to the 
SAEDC and authorizing the SAEDC to enter into an Economic 
Development Agreement with InCube Labs, LLC. [AJ. Rodriguez, 
Deputy City Manager; Rene Dominguez, Director, International and 
Economic Development] 

Result: Passed 

Voter Group P;:::nt I Yea Nay Abstain Motion Second 

Julian Castro Mayor x 

Mary Alice P. Cisneros District 1 x x 
Ivy R. Taylor District 2 x 

Jennifer V. Ramos District 3 x 

Philip A. Cortez District 4 x x 

David Medina Jr. District 5 x 

Ray Lopez District 6 x 

Justin Rodriguez District 7 x 

W. Reed Williams District 8 x 

Elisa Chan District 9 x 

John G. Clamp District 10 x 

http://cosaweb/agendabuilder/votingresults.aspx?ItemId=6558&Src=RFCA 6/18/2010 



STATE OF TEXAS 

COUNTY OF BEXAR 

§ 
§ 
§ 
§ 

Attachment I 

ECONONnCDEVELOPMENT 
GRANT AGREEMENT OF THE 
CITY OF SAN ANTONIO 

This Economic Development Grant Agreement (hereinafter referred to as the "Agreement") is made and 
entered into by and between the City of San Antonio, a municipal corpo~ti~n of the State of Texas, 
(hereinafter referred to as "GRANTOR"), acting by and through its City ?"~t or her designee, and the 
San Antonio Economic Development Corporation, a Type B corporati ed pursuant to the authority 
of the Development Corporation Act, Title 12, Subtitle Ct, as arne"" OJ\o'~s Local Government Code 
(hereinafter referred to as "GRANTEE"), and together referred to ~;the "P~~~; 0 

WHEREAS, pursuant to Chapter 380 of the Texas Local GjJv~~e:t Code, ~~OR is authorized to 
establish and provide for the administration of one or~dr:e programs, includingp:i4~~ms for making 
grants of public money and providing personnel and s~~~ of the , icipality, to prdm9~~;:State or local 
economic development and to stimulate business and comfti~tcial ac '¥ in the municipality; and 

>[ ",)-". ""'.,' ,~(' 

·::'::~·:-x<;>" 
WHEREAS, in accordance with City of San Antonio City O{ 
such a program for the purpose of making ;~ts available for ec ,. 
GRANTOR fInds will accomplish the purposeiHid 1W?ls of Chapter 

<£~«>,,(> 

e No. 100684, GRANTOR created 
. c development projects that the 

o:>and 
., .;i. 

WHEREAS, the City established GRANTEE';:~ tli~ Pml'ose of)tndertaking certain economic 
development projects approved by the the City's gQvernmg b6«t<f;:;~(k; 

WHEREAS, the CitYh:aS:~~th!t#~d GRANT~E' to undertake:~ an economic development project 
consisting of the attragt1.f:#ipf InCub~:hbs, LLC and fhe establishment and operation of a life-science and 
technology business ihcuS: ithin the city limits oft@.City of San Antonio (the "Project"); and 

',,, ."1 ,+",'.',' 

,-,_:- ,: ;: :-~~ ,>;~ :;-~ < 

WHEREAS,mQ1;l;~~::~~bs, LL¢~!(~'InCube~~fi~~~mtllti-disciplinary research laboratory that is a highly 
productive :;~6lln:i1i(:'~f.~::iiUividuarlif~;:-~cience, technology and other companies that commercializes 
technolggi<5al breakthrou~~tground~::in market need and actively develops young companies by 
assisting:~~~m in the mitigad~~;of techn1c~,,:c1inical and reimbursement risks; and 

'/:~;~::;:;::,;:;:,;" ~:::?<::, 

WHEREAS~~;GRANTEE wi1l~nter into an Economic Development Agreement with InCube that will 
require InCube;;~~:0perate the P":· t for a term of not less than fIve (5) years, invest at least $15 million 
and agree to proviaf~:potential m on investment to the GRANTEE; and 

',',"" 

WHEREAS, the City::;:tiD4s that the goals of Chapter 380 will be met by assisting GRANTEE in 
establishing the Project)md has identified economic development funds for use in carrying out this 
purpose; NOW THEREFORE: 

The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the mutual 
obligations herein contained and to the performance and accomplishment of the tasks hereinafter 
described: 

380Grant Agreement 
12/612006 



SECTION 1. AGREEMENT PURPOSE 

GRANTOR is seeking to promote local economic development and stimulate business and commercial 
activity in the City of San Antonio and is entering into this Agreement as a component part of an 
incentive package intended to attract and retain high-impact companies that support the GRANTOR's 
targeted industries. 

SECTION 2. AGREEMENT PERIOD 

,2015 (the 

SECTION 3. PROJECT REQUIREMENTS ',; ':~;;;;o, 

A. GRANTEE shall establish the ProjecVtf'be located at 1250:~~:W~~ork Blvd., San 
Antonio, Texas 78249 (the "Facility") and shall caus~:tq:~~~~ created~:>established andJBt!t~!oCated at the 
Facility business entitities that conduct research and develO~l:nent oriented toward the cotmnercialization 

,,{,'\'~v, *,£'>.",4 ~~', 

of technological breakthroughs in the life-science and technolqg&::~~!1ustrY'tthe "Business Activities"). 

B. GRANTEE shall cause a le?sehold interest in;~i~~ru;ility to be secured for a term of not 
less than five (5) years commencing on ';~j;;::> (the "Lease"i~~"). 

C. GRANTEE shall cause BusinJ~~;ll~~~e& to be cond~8t~~fthe Facility for a period not 
less than the Lease Term in the Facility. GRANlrEEcbV~~ants and agr~§ that the Facility shall only be 

.0,/', ~"""»"/"'<"''':'>'<''\' ''>' 

us~d to to conduct its Business Activities and malf no>~:;6tia:ii:ge~%t~;:~t1siness Act~vities witho~t. the prior 
wntten consent of GRAN1:Q~;::~:::~uch consent sl;>,~n not be UW'easonably WIthheld, condItIoned, or 
delayed. ",::,', ::i~:~'h\ ;:{ / 

D. Prior,J(A{it~nd ofth~;term, GRAN-rn~ s4all cause to have been expended not less than 
FIFTEEN MILLION ANTh]~Q/100~QQLLARS ($15;:60'0,000.00) of "non-public funds" (the "Raised 
Capital") directly on the Busiii~~:A~tiViti~:()ffue/Px:oj~ct. Upon the expiration of the Term, GRANTEE 
shal~ provid~l:~~i~~~~~2p::s to.G~OR"'til.af:~~Raised Capit~l has been expended dire~tly on the 
Busmess ;~etIvltles ohh~;;rr.:oJect. :Eo!:;:purposes hereof, "non-pubhc funds" shall mean cash mvested by 
non-g9~~ental entitie:s:j:)bencies '::~(~g9~ernment-owned entities, whether local, state or federal 
(inc1uditig~::9ut not limited::~Q~ the s~y' of Texas (the "State"), the City of San Antonio (the 
"GRANT6~i~)" Bexar County:tili.e "Comity"), the San Antonio Economic Development Corporation (the 
"GRANTEE'~J~:;Univeristy of f:~as Healthscience Center - San Antonio (the "UTHSCSA") and the 
Univeristy ofTexas::w San Ant@io ("UTSA"). 

E. Pri~Wt~Dec~m~:r 31,2010, GRANTOR shall cause the creation and/or relocation within 
the Facility and/or th~<S~Antonio Area of not less than three (3) companies engaged in the Business 
Activities. No later thah (i) the date that is thirty-six (36) months after GRANTOR has secured the 
Facility by causing to be executed a Master Sublease Agreement or (ii) July 1, 2013, GRANTOR shall 
cause to be created a lninimum of two (2) additional companies for the purpose of conducting and 
engaging in the Business Activities as part of the Proj ect. For purposes of this Agreement, the creation of 
a company shall mean and include that the company has been legally formed; appointed all necessary 
officers; established a physical address at the Facility or elsewhere in the San Antonio Area; and 
commenced in good faith to conduct Business Activities. 

F. GRANTEE shall cause as a direct result of the Project the creation of not less than fifty 
(50) Full-Time Employee Positions, which must simultaneously exist and be filled by different 

CITY/SAEDC 
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individuals, at the Facility and/or elsewhere within the San Antonio Area no later than at the end of the 
Term of this Agreement. In order to satisfy this requirement, at least forty-five (45) of the fifty (50) Full
Time Employee Positions must pay a salary of between FIFTY THOUSAND AND NOll 00 DOLLARS 
($50,000.00) and TWO HUNDRED THOUSAND AND NOll 00 DOLLARS ($200,000.00) or more. 

G. GRANTEE shall cause, through the resources of the Project, collaboration between 
Project participants and the San Antonio research community including UTSA, UTHSCSA and the Texas 
Research and Technology Foundation (the "TRTF") and their subsidiaries to identify commercially viable 
ideas and opportunities and to assist in their commercialization. 

H. GRANTEE shall ensure that the InCube Chairman and CEO<j~::lt"key man" to the Project 
and his meaningful, personal involvement, guidance and availability t9~:;me'Ptoject and the Business 
Activities at the Facility are provided for in any agreement GRANTEE~~~~:rs into with InCube. 

I. GRANTEE shall ensure that funding provided fo~:i~dJ~W~~" Agreement shall only be 
used for the pmpose of supporting the Business Activitie.~ af':rfpe FadUW~::l:!Pdlor within the San 
Antonio Area., ,<;,::l: "'. ':1!:;lil;i:1!~::} 

J. GRANTEE shall provide any and all available r~orts provided by Ii1C\l;~ to GRANTOR 
and shall provide periodic progress reports on the Proj.eCt.~t.the reque~~ of GRANTOR. <::~f~~3~:;::::: 

K. GRANTEE shall ensure that it and InCU~~::~~1lPJti{;~all applicable F~~eral, State and 
local laws and regulations. "(;;:~b~}; 

~~>v::~:::::::: 
'::: -\,< * <~:::::::,~::\, 

SECTION 4. ECONOMIC DEVELOPMENl1J!,€BAPTER 380 Plt~GRAM GRANT 
::00 ,«::::::::~:::;:;: 0 ','''(~~:~::~~,'}>i' 

A. Economic Development Chapter 380~:Prog~:·j~tG1:ant. GID\NrOR has agreed to provide 
GRANTEE with an Economic Development Pro~~m.9rimflfi::~~~cumulative amoun~ of up t~ TEN 
MILLION DOLLARS ($10t90Q.Oqq~00) (the "Graffi;;:f!tmds"). Th4::Grant Funds shall be disbursed ill five 
(5) annual installments aQst:irre subJ~t:.to the annual &Bpropriatiori$offunds of the City Council of the City 
of San Antonio. ,:<~::::~:. i:;: 

1. Grant D~~~~~@men:~;t::jE9ij9Wing the ~Q~cution of this Agreement, the GRANTOR will 
make a¥aiJable .. to GRAN'tEE the;G~t:B~sas follows: 

,:,;;:~?,:,:gii;~!:StDis~:~:tnent. FOll:wing the execution of this Agreement, Grant Funds in 
..... :~:::. the:~~tfll amoU!it of TWO MILLION FNE HUNDRED THOUSAND 

;. DOLIii~S ($2,SOO,000.00) shall be made available to GRANTEE . 
. :: '~,t~:;:... ';:;:l:~ 

CITY/SAEDC 
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0: •.. Second:Disbursement. On June 1, 2011, Grant Funds in the amounf of TWO 
iJ~l~:~i::;> MILLI~N DOLLARS ($2,000,000.00) shall be made available to GRANTEE. 

c. ;·:~<4hir~;nisbursement. On June 1, 2011, Grant Funds in the amounf of TWO 
MILLION DOLLARS ($2,000,000.00) shall be made available to GRANTEE. 

d. 

e. 

Fourth Disbursement. On June 1, 2011, Grant Funds in the amounf of TWO 
MILLION DOLLARS ($2,000,000.00) shall be made available to GRANTEE. 

Fifth Disbursement. On June 1,2011, Grant Funds in the amount of ONE FNE 
HUNDRED THOUSAND DOLLARS ($1,500,000.00) shall be made available 
to GRANTEE. 

3 



2. Automatic Grant Reduction. The Grant Funds are subject to automatic reduction upon 
GRANTEE securing additional funding for the Project from other public entities. Funding shall 
be considered "secured" for the purposes of this Agreement upon GRANTEE entering into a 
binding agreement with the public entity. Specifically, it is anticipated that GRANTEE shall 
receive the following amounts from the specified entities: 

Entity: 
Bexar County 

The Texas Research & Technology Fund 

The University of Texas Health Science Center - SA<:~ 

The University of Texas at San Antonio 

/~ '> 

,;:;~ , 

Amount: 
$2,000,000.00 

$1,9~,000.OO 
,,~;~~;;;:>'Y '\<'7"'","'_ 

,,,;,,entities, the Grant 
same amount. 
)f Project to 
GRANTOR 

Upon the GRANTEE securing any funding in any ,a4~~iit from these 
Funds committed by GRANTOR in this Agreement shal.l~:ffe automatically reduced 
GRANTEE shall provide copies of any and all ex,eOi.lt~c:l; agreemep.ts for funding 
GRANTOR within thirty (30) days of executing such agt~ments. }Fh(( Grant Funds 
shall in no case be reduced by less than FOUR MILLION DO,";' ,8($(000,000.00). 

B. Reimbursement and Payment of Funds. It is the unders . ng of the parties that GRANTOR 
is entering into an Economic Development ent with InCube:/ ., will provide GRANTOR with 
five-percent (5%) Founders Shares in not less:, ':i;~~ye(5) compani~:~~r'~entities participating in the 
Project and meeting a certain criteria as specifie&::jn that . eemeftt: Should GRANTEE's right to 
said Founder's Share result in a monetary payme:tit to .. EE shall reserve a percentage 
of the monetary payment eq~~,i~:to GRANTOR:~~:::6verali pentage of funding in the Project in a 
s((parate account for G~NTt5~~:~benefit and' d~e. Such '(amount shall not be restricted to a 
reimbursement of G~ltijynds, buti!:i~all continue bl, any amounts GRANTEE is entitled to receive 
through the EconomicD~~t2pment~:~:Agreement witrr~~~€ube. From time-to-time, GRANTOR shall 
direct GRANTEE as to the u:s~~~;s~~n,. ' ~w>:witin~ahd approved by GRANTOR's governing board. 

SECTION,6~~ :'~LDIN6::;:;OBFEI~~:~ REFUNDING GRANT FUNDS . 
. ::!~~;::':~::~~:::: <-;->~~~:~~~~::"'-' 

A. .;;.$;:i,~ expressly und';"" and'a~d by the parties hereto that if GRANTEE fails to submit to 
GRANT6~::~ a timely and ." ., ctory ~aImer any information or r((port required under this Agreement, 
GRANTOR.:··~~,~at its sole opti~~ and in its sole discretion, withhold any or all payments otherwise due 
or requested''6yi~~9RANTEE tr~i-eunder. If GRANTOR withholds such payments, it will notify 
GRANTEE in wrttiiigcof its ~ision and the reasons therefore. Payments withheld pursuant to this 
paragraph may be heta: ~~GRANTOR until such time as the delinquent obligations for which funds 
are withheld are fulfill~a:" RANTEE. 

B. GRANTEE shall refund to GRANTOR any sum of money paid to GRANTEE by GRANTOR, 
which the GRANTOR' determines is an overpayment to GRANTEE, or in the event GRANTOR 
determines funds disbursed on behalf of GRANTEE were not made in response to an allowable cost of 
this Agreement. "Allowable costs" will be determined in accordance with this Agreement and are defined 
as direct costs incurred in the Project. Such refund shall be made by GRANTEE to GRANTOR within 
ninety (90) calendar days after such refund is requested in writing by the GRANTOR, or within thirty 
(30) calendar days of a notice from GRANTOR indicating the request is the result of a final determination 
that the refund is owed. 

CITY/SAEDC 
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SECTION 6. DEFAULT AND GRANTOR's REMEDIES 

A. Default Events. Anyone of the following which occurs and continues shall constitute a Default 
Event: 

1. The dissolution or liquidation of GRANTEE or the filing by GRANTEE of a voluntary petition 
in bankruptcy, or failure by GRANTEE to promptly cause to be lifted any execution, garnishment 
or attachment of such consequence as will impair GRANTEE's ability to carry on its obligations 
under this Agreement; and/or 

2. The commission by GRANTEE of any act of voluntary or,' . 
state or federal law; and/or 

'i:';'i; 

3. The admittance of GRANTEE, in writing, of its' i1it~. to pay generally as they 
appointed in any 

(90) days after 
become due, or a receiver, trustee or liquidato\,,!.(!; 'RANTEE sha 
proceeding brought against GRANTEE and sha1.tIi6t be discharged within 
such appointment. :~;::~;1~:::> 

<::>}~~~~: :~~," 
B. Non-Waiver of Default. It is expressly understood and~t;' 

;;~i~;~,..;;\~~~:' 

remedy provided for in this Agreement shall not preclude the il:' . 
any contract between GRANTEE and GRANIOR or under any' 
taken in the exercise of any right or remedy b~;/ a waiver of 

;lS'y th~' parties heretd'that any right or 
of any other right or remedy under 
. ion of law, nor shall any action 

er. rights or remedies. Failure 
'itrlght to exercise that or any to exercise any right or remedy hereunder shalt?~ te a waiver '0' 

other right or remedy at any time. ., 

A. In the event G . ..• {~t~ fails t~;~mplY with the' terms of this Agreement, GRANTOR shall provide 
GRANTEE with writte~\ .Uicatio&i::~s to the natur~~(),f the non-compliance. GRANTOR shall grant 
GRANTEE a sixty (60) cIa ,. (i/" .date of ili~ GRANTOR's written notification to cure any 
issue of non . e. Sh6uti;<G Jj~~tir cure any default within this period of time, the 
GRANT .. .... :discrett~;~d upon wn.tten Notice of Suspension to GRANTEE, suspend this 
Agree~~ in whole oi'~~fpart an' ',. old. further payments to GRANTEE and prohibit GRANTEE 
from .in*g additional (jb~~~ti~~ds under this Agreement. Such Notice of Suspension shall 
include: (11';~~ reasons for su~~~uspensioh; (2) the effective date of such suspension; and, (3) in the case 
of partial susp~ion, the portion:;of the Agreement to be suspended. 

,;,' ->:~::::'i" 

B. In the case of'ri&::-complia#e for causes beyond GRANTEE's reasonable control, which cannot with 
due diligence be c~~t4jtfsuch sixty (60) day period, the GRANTOR may, in its sole discretion, 
extend the cure perio(r:<pr6Vided that GRANTEE shall: (1) immediately upon receipt of Notice of 
Suspension advise GRANTOR of GRANTEE's intention to institute all steps necessary to cure such 
default and the associated time frame; and (2) institute and thereafter prosecute to completion with 
reasonable dispatch all steps necessary to cure same. 

C. A suspension under this Section 7 may be lifted only at the sole discretion of the GRANTOR upon a 
showing of compliance with or written waiver by GRANTOR of the term(s) in question. 

D. With the exception of payment for work in progress or materials ordered prior to receiving a Notice 
of Suspension, GRANTOR shall not be liable to GRANTEE or to GRANTEE's creditors for costs 
incurred during any term of suspension of this Agreement. 

CITY/SAEOC 
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SECTION 8. TERMINATION 

A. GRANTOR shall have the right to tenninate this Agreement for non-compliance, in whole or in part, 
at any time before the date of tennination of this Agreement should GRANTOR determine that 
GRANTEE has failed to comply with any material tenn of this Agreement. GRANTOR will provide 
GRANTEE with written notification as to the nature of the non-compliance, and grant GRANTEE a sixty 
(60) day period from the date of the GRANTOR's written notification to cure any issue of non
compliance under this Agreement. Should GRANTEE fail to cure any default within this period of time, 
the GRANTOR may, upon issuance to GRANTEE of a written Notice of:;;:t;'~nnination, terminate this 
Agreement in whole or in part and withhold further payments to G~~~·::< .. 

h:<~ 

,~i::::::~~::::~~ 
B. In the case of default for causes beyond GRANTEE's reaso~~le::~~l, which cannot with due 
diligence be cured within such sixty (60) day period, the GR.AN11QR may~'~j~~~ sole discretion, extend 
the cure period provided that GRANTEE shall: (1) immedi~~ly.:uPon receipt~~ti~~otice of Tennination 
advise GRANTOR of GRANTEE's intention to institute a1l:,:~sfeps'::necessary to ctir~~j~ch default and the 
associated time frame; and (2) institute and thereafter pwSecute to completion witli~i~onable dispatch 
all steps necessary to cure same. ,:,,:::~~~,:/,",~ "3!:'\\.",7 

:<,;i;,:", ';,:'", '~~ , , 

C. Termination and Repayment of Funds for Reloc~ti~kof~J.~~:in:ess Activities:" If GRANTEE 
causes the Facility to be used and occupied for Business Activiti~~;~d subsequently allows the Facility to 
be "Abandoned" during the tenn of this Agt:~went, except if su'~I(f~!?andonement is caused by a Force 
Majeure, as defined in SECTION _, G~. shall have th6':;:ight to, tenninate this Agreement 
without notice to GRANTEE. Said tenninatl~n's~~~effective fo;··th~.~:tiine upon which the Facility 
was no longer used for Business Activity. U~qp said·:t~:~:·; . n, all)ii~bursed funds by GRANTOR 
shall be due to GRANTOR and shall be paid to:q~'f within sixty (60) calendar 
days from the date of te~~~~~;:i;::;~:;;;:.:<};· 

"::~~" " ,::~~~~~< 

For purposes of this seQ~l1 and any:~ther sections referring to this section, "Abandone" or "Abandoned" 
or "Abandonement" Shalt:~n InCu~~e locating all o~::a:;substantial portion of its Business Activities to 
a location outside of the Fa~1l1&an4:iIte,;~it~,()f San Ant~hio. 

':<':' "<):~ , <:~:~:'<':;';:;';::>": ~i;'; , (, ,',,' ' 

,.' .' ',' :'~;~~;;~;-;;;;'}~:~'';->., ;~ <~}~ , :::':~>" 
D. Terrmnation'an:i:tRepaymenf:0fFunds for Cessation of Business Activities. If GRANTOR causes 
the Facili~ to be occupi~::[<iil"the Btis~~,ss Activities and subsequently the Business Activities cease for 
a contifl~,6u,S period of fOl*I~,. mont6~~:(Q:nmy reason, other than a Force Majeure as defined in this 
Agreemett(:{~~inafter referr~:~ as "CifaSing" operations), then the GRANTOR shall have the right to 
terminate tfii~;~~greement. Sai~l:~ermination shall be effective for the time upon which GRANTEE has 
"ceased" openifi~~~ Upon sai~'~1ennination, all disbursed funds by GRANTOR under this Agreement 
shall be due to GR .. ~WnOR ancf~~hal1 be paid by GRANTEE to the CITY within sixty (60) calendar days 
from the date of said f~nati& becomes effective. 

,<~', 

F. Other Remedies:X;ailable. GRANTOR shall have the right to seek any remedy at law to which it 
may be entitled, in addition to tennination and repayment of funds, if GRANTEE defaults under the 
material tenns of this Agreement. However, such termination and repayment shall be subject to any and 
all lawful offsets, settlements, deductions or credits to which GRANTEE may be entitled. 

SECTION 9. RETENTION AND ACCESSffiILITY OF RECORDS 

A. GRANTEE shall maintain the fiscal records and supporting documentation for expenditures of funds 
associated with this Agreement. GRANTEE shall retain such records, and any supporting documentation, 
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for the greater of: (1) Four [4] years from the end of the Agreement period; or (2) the period required by 
other applicable laws and regulations. 

B. GRANTEE shall, following reasonable advance written notice from the GRANTOR, give the 
GRANTOR, its designee, or any of their duly authorized representatives, access to and the right to 
examine all books, accounts, records, audit reports, reports, files, documents, written or photographic 
material, videotape and other papers, things, or property belonging to or in use by GRANTEE pertaining 
to the Economic Development Loan (the "Records"). The GRANTOR's access to GRANTEE's books 
and records will be limited to information needed to verify that GRANTEE is and has been complying 
with the terms of this Agreement and to verify advances made by the G~OR and re-payments made 
by GRANTEE and to verify that the proceeds of the Economic DeveloplY~hfLoan are or were used in 
connection with the development and operation the Project. Any info~~ion that is not required by law 
to be made public shall be kept confidential by GRANTOR. GRAJ"{~E~;~~U. not be required to disclose 
to the GRANTOR any information that by law GRANTEE is req~ired to"k:~~:::confidentia1. Should any 
good faith dispute or question arise as to the validity of the d~~~ ptoyided, tii~;~~TOR reserves the 
right to require GRANTEE to obtain an independent fll;:~nf tO~:\rerify the infoti.ij~t!9n. This certified 
statement by an independent firm shall be provided at the·~§"ole cost of GRANTEE::;:t~~:rights to access 
the Records shall continue as long as the Records. ate. retained by GRANTEE. Faltw:~ to provide 
reasonable access to the Records to authorized G:R.ANTORtwresentatl:¥.es shall give the~:R.ANTOR the 
right to suspend or terminate this Agreement as provided foft~;~~~ti~n 1" and 16 beIO\\':, or any portion 
thereof, for reason of default. All Records shall be retained bY:QMNrEE for a period of four (4) years 
after all performance requirements arei:l::cll.ieved for audit pUipQses until such audits or other 
administrative, civil or criminal matters:~~ludi,1:tg, but not li~~M. to, investigations, lawsuits, 
administrative inquiries and open record requests:::$e~:C.9mpleted. G~EE agrees to maintain the 
Records in an accessible location and to provide citizeri~:~asj:mable acce~~' to the Records consistent with 
the Texas Public Information Act on the same terms as .tJ:ilR~~d~::are:made available to the GRANTOR 
as set forth above. All of the:;~1;:>~~.potwithstandiiig, the GRANf:~R. and the citizens shall have no right 
to access any confident~al 'orpf~~~tary records<pf G:RAN'fEE, including but not limited to the 
ownership and capital sw:Cture of G:RAN'tEE. 

, <,<,"» ;;~;» 

/'::::::'i:;:;;, :<; 
SECTION 10. AUDIT·;:; :}:::~:.);: 

, '::::l~::i' :[ 

A. G~Tdifi~~&W~~:the right:io . .confmn GRiNTEE's compliance with the terms and conditions of 
this Agre¢ment through~:p~rformancec'or financial audit. Should such audit be performed, GRANTOR 
shall prov~de GRANTEE with ~ copy of any reports or findings that may be presented. If the audit notes 
deficiencies in GRANTEE's p~ormances under the terms of this Agreement, the audit shall include a 
listing of requit;ements for the ~Otrection of such deficiencies by GRANTEE and a reasonable amount of 
time in which to~~ain complia#~e. Failure by GRANTEE to take action specified in the audit may be 
cause for suspensioh or, termina~bn of this Agreement. 

Any notice required or permitted to be given hereunder by one party to the other shall be in 
writing and the same shall be given and shall be deemed to have been served and given if: (a) delivered in 
person to the address set forth herein below for the party to whom the notice is given; (b) placed in the 
United States mail with postage prepaid, return receipt requested, properly addressed to such party at the 
address hereinafter specified; or (c) deposited, with fees prepaid, into the custody of a nationally 
recognized overnight delivery service such as FedEx, addressed to such party at the address hereinafter 
specified. Any notice mailed in the above manner shall be effective upon its deposit into the custody of 
the United States Postal Service or such nationally recognized delivery service, as applicable; all other 
notices shall be effective upon receipt. From time to time, either party may designate another address for 
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all purposes under this Agreement by giving the other party no less than ten (10) calendar days advance 
written notice of such change of address in accordance with the provisions hereof. 

TO GRANTOR: 

(Whether personally delivered or mailed): 

Economic Development Department 
Attn: Director 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

- Ifby personal or overnight delivery: 

Economic Development Department 
Attn: Director 
City Hall, 4th Floor 
Military Plaza 
San Antonio, Texas 78205 

SECTION 12. RESERVED. 

TO GRANTEE: 

- If mailed: 

San Antonio Economic Dev. Corpo 
Attn: Director 

<~;:~~~if::: 

AUTHORIZED RELIEF FROM P~RFQRMANc~)#~rce Majeure) 
'<::~., /;:< """'<~::':~~J~~/ °

o
?,» " 

SECTION 13. 
,.', ,.;c.:'< ." »"".,«,/" 

GRANTOR may grant te~l),~~~::;:Jelief from p~t:f6hnance otjIDs Agreement if the GRANTEE is 
prevented from complia1!~~fand'p~qpnance by ari~ll,ct of war, order of legal authority, act of God, or 
other unavoidable cau::t~i;»~ attribut~::to the fault or <h~gligence of the GRANTEE. The burden of proof 
for the need for such'~~H~t:i~~ll restM~on the GRANf~;B:To obtain release based uponforce majeure, 
the GRANTEE must file a :~~~~~n:~Si~~t: .. ~tth the G;.RANTOR. Should GRANTOR grant temporary 
relief to GRMfI:~E, i~shall irii~,~ase retre~::~EE from any repayment obligations as specified in 
Section 3(a):~d' 3(C):bfthis Agr~e~ent. < ',<,<:, 

< <~'" +'<" <">:)::'" :'~'~::::}:< 

SEC}:Itl~ 14. CONF~Ib~OF INfiiffiST 
0' 0 <:>::':::;'>'" ::~: :;f;:~t:, :,;::~ :~~" 

A. GRA-N1'EE shall use r~~(;mablebusiness efforts to ensure that no employee, officer, or individual 
agent of GRANt~ shall partidipate in the selection, award or administration of a subcontract supported 
by funds provide(rhet:~:under if ~:conflict of interest, real or apparent, would be involved. Such conflict of 
interest would arise~G,tm; (ll,the employee, officer, or individual agent; (2) any member of his or her 
immediate family; (3) hi~::orher partner; or, (4) any organization which employs, or is about to employ 
any of the above, has a f:1nancial or other interest in the firm or person selected to perform the subcontract 
and the relationship calls for payments to be made to such subcontractor on terms which are greater than 
those which are customary in the industry for similar services conducted on similar terms. GRANTEE 
shall comply with Chapter 171, Texas Local Government Code as well as the Ci~ of San Antonio's Code 
of Ethics. 

SECTION 15. NONDISCRIMINATION AND SECTARIAN ACTIVITY 

A. GRANTEE shall ensure that no person shall, on the ground of race, color, national origin, religion, 
sex, age or hanrucap, be excluded from participation in, be denied the benefits of, be subjected to 
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discrimination under, or be denied access to any program or activity funded in whole or in part with funds 
made available under this Agreement. 

B. None of the performances rendered by GRANTEE under this Agreement shall involve, and no 
portion of the funds received by GRANTEE under this Agreement shall be used in support of, any 
sectarian or religious activity, nor shall any facility used in the performance of this Agreement be used for 
sectarian instruction or as a place of religious worship. 

C. GRANTEE shall include the substance of this Section 12 in all agreements associated with the funds 
made available through this Agreement. 

SECTION 16. CHANGES AND AMENDMENTS 

A. Except as provided in herein, any alterations, au,",u«., .. "" .~~Z::~""J.vt."Jll" 
shall be by amendment hereto in writing and 
GRANTOR approval and authorization of GRANTEE. .' /' 

o<::~:~:':~< 
./, '/:~:;::;{;;;;}", 

B. It is understood and agreed by the parties hereto tRa~.r0rmaiic~ under this shall be 
rendered in accordance with the laws and rules governingtll~::E~omic Program as set 
forth in Texas Local Government Code Chapter 380, and the t~~d conditions of this Agreement. 

",:".';., 'A"'i0*,," 

~'~::~:,,~~ A~i*13~?'~;,,, 
C. Any alterations, additions, or deletions tq;::t~;WJrms of this Agi~~.nt required by changes in state 
law or regulations are automatically incorporat~ I~~~.Agreement irIt~oul written amendment hereto, 
and shall become effective on the date designatJ~),y sucKlti~.'OJ:,regulatiJjh. 

t , .;.' ;::;:~~j~:~~~~!;::~~? 
SECTION 17. SPECIAL COlIDlTIONS AND':l'ERMS ':i;]~" 

.:.::t' ... >/?~;~~~~;?;: <i. 
A. GRANTEE under~s and a!:i~s that if G~TEE is a "business" and if the GRANTOR's 
contribution under this 'X:~~p1ent fg:a "public subsl{;1~~!':as that term is defmed in Chapter 2264 of 
Subtitle F, Title 10 of the OQ~~~eI1t~q4~,(~0 (R) "lID 1196), then GRANTEE is required to refund 
money, pursm:\J:l;t(~.c:~g,(~) HB1 ~~6~. G:R:A.'N!rEE:has;:teceived from GRANTOR through this Agreement, 
in the even,t::pftt::~tin~~~n. of k.tlh~mgly employing an undocumented worker, with repayment required 
within six;fuonths of fm:aF~nvictiort:;::~terest shall accrue at the rate of .5% per month until the time of 
such ren~;~nt from the dli?~~{fnal cd4~ction. 

-->:':'::::'-~::<>:p :'~~~~) 
SECTION 13~:~;;$UBCONTRl(~TS 

::::;:~~ <,<"~~< 
";~:;«::;;" ~~<0 

A. GRANTElf~"1ill1l use rea.@hable business efforts to ensure that the performance rendered under all 
subcontracts compli~r~~!h?z~~Il terms and provisions of this Agreement as if such performance were 
rendered by GRANTEEi:~];::i;,';:;" 

'«/ 

B. GRANTEE, in subcontracting any of the performances hereunder, expressly understands that in 
entering into such subcontracts, GRANTOR is in no way liable to GRANTEE's subcontractor(s). 

C. GRANTEE assures and shall obtain assurances from all of its subcontractors where applicable, that 
no person shall, on the grounds of race, creed, color, disability, national origin, sex or religion, be 
excluded from, be denied the benefit of, or be subjected to discrimination under any program or activity 
funded in whole or in part under this Agreement. 
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D. As subcontracts and supplier agreements become necessary to carry out the requirements of this 
Agreement, GRANTEE covenants to comply with the GRANTOR's SBEDA Program, currently 
identified under Ordinance No. 100873, and as amended. 

SECTION 19. NON-ASSIGNMENT 

This Agreement is not assignable without the written consent of GRANTOR and the passage of a 
City Ordinance by GRANTOR's governing body approving such assigmnent unless to a parent, 
subsidiary, an affiliate entity of GRANTEE or to any new entity created as a result of a merger, 
acquisition or other corpomte restructure or reorganization of GRANTEE.,~;:H:<;?wever, GRANTEE shall 
give GRANTOR prior written notice of any assigmnents or other '·("'mat may not require City 
Council consent. Any and all future assignees shall be bound erms and/or provisions and 
representations of this Agreement. Any attempt to assign the (~l!all not relieve GRANTEE 
from liability under this Agreement and shall not release G ,~from(~~~9.rming any of the terms, 
covenants and conditions herein. Additionally, upon any 1:)t~~pt:':; to assiift,:~h~~, Agreement without 
GRANTOR's consent shall enable GRANTOR to termin~;ti1is'Agreement aiia.~J$~k recapture of all 
disbursed funds as fully described in Section 17. GRANtEE shall be responsible'f'&:lWJ funds received 
under this Agreement.,(';:;j::." :~~~S>;. " 

'>::~",,;;?;,:\ ' . 
SECTION 20. ORAL AND WRITTEN AGREEMENTS:~;~:,".;;~:" 

'<"'~~~~~};>" 
All oral and written agreements between th~;f~ies to this A 'i,,' t relating to the subject matter of 
this Agreement that were made prior to the ex:~ti:~()nofthis reduced to writing and 
are contained in this Agreement. :~: or, ::{ 

SECTION 21. LEGAL AUTHORITY 
>~, 

A. Each party assures and~;ant~s, to the other i~t they the legal authority to enter into this 
Agreement, to receiveld~1i'Ver the ~4~ authorized bl this Agreement, and to perform their obligations 
hereunder. "', ':/ ';~~~i::'::' 

: ':<;' .. ' ,;:jti:~~:::~j::::~,:::;;" ,/ 
B. The person or'p~.r$Qns si~g;and exe6tmh~'~Agreement on behalf of each party or representing 

, • "'",'"',,,,-k"- -',' ~,/,,<~ '_ ',,". f' 

themselves as signing'~d<~ecuti~~s Agreemenf on behalf of a party, do hereby guarantee that he, she 
or they have been duly ~~Thopzed t:6:;~~ute this Agreement on behalf of that party and to validly and 
legally:~d that party to ain~tfits, perfo@"&~~~S and provisions herein set forth. 

C. G~~O~ will have th~~:ght to s1s;end or terminate this Agreement if there is a dispute as to the 
legal authority, "or~~ther GR.ANT:EE or the person signing this Agreement, to enter into this Agreement, 
any amendments h~o or failure to render performances hereunder. GRANTEE is liable to GRANTOR 
for any money it hasr~~ived from GRANTOR for performance of the provisions of this Agreement if 
GRANTOR suspends Oi~~rrninates this Agreement. 
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WITNESS OUR HANDS, EFFECTIVE as of _______ -->, 2010: 

Accepted and executed in triplicate originals on behalf of the City of San Antonio pursuant to Ordinance 
Number 2010-06-0017-__ , dated June 17, 2010, and the San Antonio Economic Development 
Corporation pursuant to the authority of its Board of Directors. 

CITY OF SAN ANTONIO, 
a Texas Municipal Corporation 

Sheryl L. Sculley 
CITY MANAGER 

ATTEST: 

Leticia Vacek 
CITY CLERK 

APPROVEl)::AS TO FORM: 
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SAN ANTO~i&j~ONOMIC 
DEVELOiMENTijORPORATION 
a Typ~:;? t~x:as Corpoi$lon 
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);:Name: 
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